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DICLUUIOJl

I, John A. Brady, Jr., Chairman, hereby declare under

penalty of perjury that the followinq testimony is true and

accurate to the best of my knOWled9~ belief.

Executed this I~-j. day of~~L ' 1990 .
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TlS'1'IIONY
Q.l

Jog A BBADY, JR.

I, John A. Brady, Jr., am the Chairman of the Management

Committee of La star Cellular Telephone Company (lila Star") and

will be the General Manager of the cellular system in st. Tammany

Parish. I am President, Secretary, Treasurer and a Director of

SJI, Inc. ("SJI"), which is the parent company of SJI Cellular,

Inc. ("SJI Cellular"), the 51 percent venturer of La Star.

SJI is also the parent company of Lafourcbe· Telephone

Company, Inc. ("Lafourche"). I am the son of the founder of
•

Lafourche. Lafourche is a wireline telephone company formed in

1948 and currently has approximately 11,500 access lines. In

addition to basic telephone service, Lafourche also provides

IMTS, paging and mobile marine services.

SJI is also the parent company of MobileTel, Inc.

("MobileTel"). MobileTel is the wireline licensee in the Houma-

Thibodaux MSA. (~Attachment A) MobileTel is also the

tentative selectee in Louisiana RSAs 8 and 9. (~Attachment A)

BellSouth Mobility has filed Petitions to Deny Mobiltel's

applications in Louisiana RSAs 8 and 9'. The two RSAs, as well as

the Houma-Thibodaux MSA, directly border on the New Orleans MSA.

SJI; through MobileTel has a strong community of interest with,

the New Orleans MSA, including st. Tammany Parish. SJI's primary

interest and base of operation is southeastern Louisiana. It is

in SJI's best financial self-interest that La Star remain under

SJI 001355
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the control and management of SJI Cellular. Frankly, New Orleans

CGSA, Inc.'s ("NOCGSA") accusation that SJI Cellular did or would

ever relinquish control of St. Tammany Parish is preposterous.

My initial contact on the La Star project was William Erdman

of Maxcell Telecom Plus, Inc. ("Maxcell"). Haxcell, one of star

Cellular Telephone Company's ("Star") original venturers, had

experience preparing cellular applications and therefore, star

offered to pay for the filing and prosecution of the applications

in return for a 49 percent interest in the application. At the

time, SJI had no cellular experience. SJI did not file for the

Houma-Thibodaux HSA and Louisiana RSAs 8 and 9 until several

years later. An agreement was reached between SJI and Haxcell.

SJI would retain 51 percent of the venture and would appoint

three of the five members of a management committee. In return

for receiving a 49 percent interest in an application it would

otherwise not be authorized to file, star agreed to bear the cost

of preparing and prosecuting the application.

At the time, no one believed that this litigation would go

on for seven years. As a minority venturer, star wanted certain

protections and guarantees that its interest would not be

squandered. For example, since Star was providing 100 percent of

the financing in prosecuting the application, it wanted to have a

say in any final settlement of the proceeding. Hence, certain

- 2 -

SJI 001356



supermajority voting provisions were included in the Joint

Venture Agreement.

I reviewed the Joint Venture Agreement before I signed it

and had my attorney review it. I was advised that the provisions

contained in the Joint Venture Agreement were reasonable and

prudent and fully complied with all aspects of FCC Rules and

policies. On this basis, I entered into the Joint Venture

Agreement.

In negotiating with Star, I had certain requirements

regarding the proposed system. Chief among these was the system

design. As I stated at my deposition, I laid out the parameters

under which the engineers would design the system. The initial

system was six cells at my insistence, for a couple of

fundamental reasons. One of which is, I wanted a better system

than BellSouth Mobility had. The second of which is, I wanted to

commit the 49 percent venturer to what I considered a long range

system and not a short range system. The engineers did comply

with my request and that is exactly what La Star filed. Had the

system not been designed to my specifications, I would not have

allowed the application to be filed.

From the very inception of the joint venture, SJI Cellular------has been in full and complete control of the venture. SJI-Cellular's control is consistent with its 51 percent majority

- 3 -
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interest. SJ"I Cellular appointed three members of La Star's five

member Management committee.

At no time, either prior to United states Cellular

Corporation's ("USCC") purchase of star or after the purchase,

has SJI Cellular given up control of La star, nor has Star

attempted to exert control over La Star. There has not been a

single instance in which star has threatened to withhold payment

in return for concessions on SJI Cellular's part. Nor has Star

ever exercised or threatened to exercise any of .the supermajority

provisions contained in the Joint Venture Agreement.

During the seven year history of the La Star litigation, SJI

Cellular has controlled and directed the prosecution of La Star's

application. There is not a single instance in Which the

minority venturer has attempted to gain control over the

prosecution of the application.

La Star has independent legal counsel and an independent

engineering consultant. Both work for La Star and not for SJI

Cellular or Star, individually. To my knowledge, neither work

for USCC, Telephone and Data systems, Inc. ("TDS") or any of

Star's affiliates. Arthur V. Belendiuk was La Star's·counsel

before USCC purchased its minority interest in La star. Richard

L. Biby was retained as La star's engineering consultant on the

advice of La Star's counsel.

- 4 -
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To date, La star's Management Committee has functioned on an

informal basis. La star currently does not have a formal

operating system. There are no day-to-day decisions that need to

be made. There have been years in which La star did little more

than wait for a decision or action from either the Court of

Appeals or the Federal COJlUllunications Commission. La Star has no

facilities to manage, no operating cash flow to tend, no

employees to hire or fire, no buildings or towers to construct,

no equipment to maintain, repair or replace. la.Star is a shell

waiting to receive authorization to commence operations. Formal

meetings have not been held, because there is nothing for La star

to decide at such meetings. In the seven year historY of this

litigation, there has been only one basic question to answer, and

that is whether to continue to attempt to obtain operating

authority in St. Tammany Parish. At various junctures this

question has been asked, and, at each and every juncture the

answer has been a resounding and unanimous "yes." The work of

prosecuting La star's application has been left to lawyers and

engineers. No one on the Management Committee is an FCC lawyer

or an engineer, and each can offer little help in the preparation

of legal documents or engineering design. The functions of

prosecution La star's application have been delegated to people

in La Star's employ.

- 5 -
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La star's primary activity, so far, has been to enforce its

right to file and prosecute its application for the construction

and operation of a cellular system in st. Tammany Parish. The

greatest number of decisions that La star has had to make have

involved the course of action and direction of the litigation.

usually, I or Sinclair H. Crenshaw, an employee of SJI and a

member of the Management Committee, receive a telephone call from

Mr. Belendiuk. We discuss a particular course of action to

follow and then I or Mr. Crenshaw instruct Mr. "Belendiuk on how

to proceed. Mr. Belendiuk then usually calls someone at USCC,
•

Star's parent company, and advises them of the course of action

to be taken. If there is no disagreement (and there bas never

been any, to my knowledge), there is no need for a meeting

between SJI Cellular and star. In each and every instance that

I, or any member of the Management committee representing SJI

Cellular, has instructed Mr. Belendiuk to take a particular

course. of action, Mr. Belendiuk has proceeded as specifically

instructed. No action has been taken by La star, either directly

or indirectly. through its counselor consulting engineer, at any

time, that I was not aware of and that I did not approve in

advance.

The two venturers, SJI Cellular and Star have rarely had .the

need to meet to discuss specific business. I am aware of three

- 6 -
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specific meetings (though there have been numerous telephone

calls which were necessary to conduct routine business). The

first was held in Chicago, Illinois immediately after usee

purchased its interest in star. Present at that meeting on

behalf of star were Kenneth R. Meyers, and H. Donald Nelson.

Also present were other members of usec's management team

including TOS' Chairman of the Board, Leroy Carlson, Sr. The

primary purpose of the meeting was to assure SJI Cellular that

USCC would in no way attempt to change the terms of the Joint

Venture Agreement and that the management of La Star would remain

with SJI Cellular. Since that time, USCC has faithfully complied

with the terms of the Joint Venture Agreement.

The second meeting, was a telephone conference held June 28,

1989 by the Management Committee. At the time, a meeting was

scheduled at the FCC between La star and NOCGSA to discuss

settlement. Because of the wide variety of options and the

different perspectives of the two venturers, a telephone

conference was held. Several settlement options were discussed

and, in the end, the Committee unanimously agreed to follow the

settlement plan proposed by Mr. Crenshaw, a member of the

Management Committee, appointed by SJI Cellular.

A third meeting of the Management Committee was held (by

telephone) in June, 1990 to discuss amendment of the Joint

- 7 -
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Venture Agreement. The purpose of the amendment, as drafted by

counsel for La star, was to remove certain supermajority voting

provisions which had never been invoked and which were of little

consequence to SJI Cellular, and to require SJI Cellular to pay

51 percent of the costs of prosecuting the application. Again,

the Management Committee unanimously agreed to the amendment, and

La star has been abiding by it since its effective date.

section 4.5 of the Joint Venture Agreement (Attached as

Attachments Band C hereto are copies of La Star's Joint Venture

Agreement and its Amendment to the Joint Venture Agreement)

prevents Star, usce, TOS and their affiliates, directors,

officers or employees from entering into any agreement or

transaction with La star for the construction, management,

operation, maintenance and marketing of La Star's system and the

marketing of La Star's services and products at the wholesale or

retail level. Further, Star, USCC, TOS and their affiliates,

directors, officers, or employees shall not construct, manage,

operate or maintain La Star's system nor market La Star's

services and products. I believe section 4.5, prior to and after

the amendment, fully protects 5JI Cellular from any undue

influence from or attempted control by Star. Further, even if

the Joint Venture Agreement did not contain this provision, for

uscc to provide any of these services would require a simple

- 8 -
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majority vote of the Management Committee. St. Tammany Parish is

important to the development of SJI's cellular service. To allow

the operation to be delegated to another party would not be in

SJI's best interest~ Under no circumstances would SJI Cellular

allow any entity other than SJI Cellular to construct, operate or

manage the st. Tammany Parish system. In time, it is SJI's plan

for st. Tammany Parish to become an integral part the SJI family

of cellular systems.

In the three years since USCCpurchased its. interest in

star, SJI Cellular has requested support and assistance from usec

in prosecuting La star's application. It has been my

understanding that star's 49 percent joint venture voting

interest in La Star, gave star and its parent companies the right

to assist SJI Cellular in prosecuting La star's application. In

1987, when La star amended its application to update information

provided in 1983, usee assisted by preparing a budqet model which

was used in calculatinq La star's construction and first year·

operating costs. At the time, the Houma-Thibodaux cellular

system was not yet operational, and USCC had real world operating

numbers an~ agreed to share those with La Star. Any numbers that

La Star could have produced without the help of USCC would have

- 9 -
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been less accurate.' SJI Cellular discussed the matter with La

Star's counsel and the Management Committee agreed to request

that USCC produce a budget model. I reviewed the work in

progress and reviewed the final exhibit before it was submitted

to the FCC. While USCC worked on preparing the bUdget model, I

was responsible for each and every exhibit in the 1987 amendment.

No single exhibit was prepared without my prior approval. No

document was submitted to the FCC unless I had an opportunity to

review it and check it for accuracy.

La star also amended. is financial showing in °1987. The

showing was based on a commitment from TOS supported by a letter

from Harris Bank. The financial commitment from American

Security Bank submitted in La star's 1983 application was no

longer available. In addition to negotiating a commitment from

TOS, I contacted Jackson Bank of Mississippi and First Interstate

Bank in Thibodaux, Louisiana. The financing package available

from TOS was considerably better than that offered by Jackson

Bank or First Interstate Bank. I believed it was in the best

interest of La Star to use available financing with the best

terms.

, Even with real world numbers supporting its application,
NOCGSA filed a Petition to Deny La star's application and
amendme~t claiming that La star's proposed equipment costs and
operating expenses were not realistic.

- 10 -
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The fact that TOS has promised to supply the necessary

financing for construction and first year operating expenses of

the st. Tammany Parish system, "does not give TDS any right to

control or operate the st. Tammany Parish system. First, neither

TOS nor usee has ever tried to exercise control as a result of

TOS's commitment of financing. Second, should such an event

occur, SJI and its affiliate companies have sufficient financial

resources to acquire financing on short notice from another

source.

I am aware that usee paid for attorney's fees, engineering

fees, consulting fees and renewals of·cell site options, pursuant

to the Joint venture Agreement, and that an employee at osee

executed some of the extensions of cell site option agreements at

La Star's counsel's request. TDS also prepared La star's 1988

and 1989 tax returns at SJI Cellular's request. I was aware of

all of the actions at the times they occurred. They give usee or

TDS no .right to control the affairs of La star. I am also aware

that, in response to a Petition to Deny La star's application

filed by New O~leans eGSA, Inc., an employee of usee reviewed La

Star's proposed equipment:costs at the request of La Star's

counsel, and found them to be reasonable and that La Star

submitted· a Declaration to the FCC to that effect.

- 11 -
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usee, through star, is a forty-nine percent joint venturer

in La star's application. It has a ri9ht to be actively

involved. Pursuant to the terms of the Joint Venture Agreement,

it had a legal duty to pay the costs of filing and prosecutin9 La

star's application. Pursuant to the Joint Venture A9reement, it

also has a right and obligation to participate in the prosecution

of La star's application. usee's actions were not taken

unilaterally, they were taken with the knowledge and eonsent of

SJI Cellular.

usee has never taken any action on behalf of·La Star that I

was not aware of or that I did not fully approve in advance.

Actions taken by usee have been taken because I, individually or

through counsel, have requested usec's assistance.

The following is a list of services that I or SJI Cellular

have provided on behalf of La star. This list is not exhaustive

but provides a basis for SJI Cellular's statements that, at all

times, it was in control of La star.

1. I negotiated with William Erdman of Maxcell the basic

terms and conditions of the La Star Joint Venture Agreement.

2. At my in~istence, the initial application was designed

as a fully developed six-cell system.

3. I participated in the preparation of the initial La star

application in 1983. In that application, I was proposed as the

- 12 -
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system's General Manager. (~Attachment D) I also became

Chairman of La star's Management Committee. I reviewed each of

the application's exhibits and executed the FCC Form 401.

4. In 1984, I directed the filing of La star's application

for review to the FCC of the dismissal of its application.

5. In 1985, I directed the filing of La star's appeal of

the dismissal of its application to the United States Court of

Appeals for the District of Columbia.

6. In February 1987, after the oral argument but before the

Court of Appeals issued its decision, I traveled to New Orleans

to meet with the original members of the Management Committee.

It was clear to us at that time, that the Court was going to rule

in our favor, and we wanted to have a strategy session to decide

how to proceed. This meetinq took place six months before USCC

acquired its interest in La star.

7. In 1987, both prior and subsequent to the time USCC

acquired its interest in La Star, I neqotiated with

representatives of NOCGSA concerninq a potential settlement ot

the La star proceedinq. Specifically, I spoke wi~h John Cossart
. .

and Roy Etheridqe of BellSouth Mobility. Neither Mr. Cossart nor

Mr. Etheridqe were confused as to who I was, who I represented,

or how La star conducted its business.

- 13 -
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14. I was advised of the fact that NOCGSA had filed a

petition to deny La star's application and amendment. I directed

counsel to prepare and file an appropriate reply.

15. In 1988, I directed counsel to file La star's

application for interim operating authority. In preparing the

application, I participated in various strategy sessions which

included such decisions as cellular system design, financing, the

possible implementation of portable cells for the quick

deployment of an interim system, and the possib~lity of switch

sharing with a neighboring cellular system. In short, I' provided

such assistance as I could, giving direction where I was able.

16. In 1988, I approved a petition to the Cour~ of Appeals

asking it to issue a writ of mandamus to order the Commission to

act on La star's pending application.

17. In 1988, prior to a settlement meeting between La

star's attorney and John Cossart and Roy Etheridge of NOCGSA, I

instructed La star's attorney with respect to settlement policy.

On that occasion, there was no formal meeting or conference of

the Management Committee, however, SJI Cellular and star were

able to present a united front. No meeting was necessary. A

simple telephone call was sufficient.

18. In 1989, I participated'in formUlating ~ settlement

strategy to present to NOCGSA. I participated in a telephone

- 15 -
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conference among the members of the Management Committee,

representing SJI Cellular and star. I, along with my brother,

James P. Brady, and Sinclair H. Crenshaw, traveled to Washington

to meet with John Cossart, Roy Etheridge and members of the FCC's

staff for the purpose of discussing settlement. usec did not

send any member of the Management Committee but rather chose to

send its corporate attorney, Michael Hron.

19. After the settlement meeting in the offices of the FCC,

I also had individual telephone discussions and ..in-person

meetings with Roy Etheridge. Mr. Etheridge was not confused as

•to how La star conducted its business or who had authority to

make decisions.

20. In 1989, I approved the Petition to Deny the BellSouth

and LIN merger. I was advised by La Star's counsel that such a

merger would constitute a transfer of control of NOCGSA's st.

Tammany Parish application.

2~. Recently, after the Commission issued the Order

Designation Applications for Hearing, I made the initial decision

to continue tQ prosecute La star's application for the FCC

authorization for the cellular system in St. Tammany Parish. The

. decision to continue has always been mine.

22. As previously stated, I participated in a telephone

conference concerning the amendment of La star's Joint Venture

- 16 -
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Agreement. SJI Cellular has paid fifty-one percent of La star's

expenses since May 31, 1990.

As is evidenced by La Star's activities, to date, La Star

has needed to do little more than litigate to enforce its right

to maintain its applicant status before the FCC. At each

juncture, I approved the filing or directed counsel to file

appropriate pleadings. Counsel took no action until SJI Cellular

approved that action. The prosecution of La Star's application
.

from its inception has been under the control of'" SJI Cellular.

There has not been a single instance in which any action has been

taken without my knowledge and approval or against my wishes.

- 17 -
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"~ajority Vote" means the affirmative vote of the Parties whose then

ownership interests .aggregate a majority or more of the total ownership interests in the

Company.

"Party" or "Partner" means a party to this Joint Venture AgreeMent or any

Person who may SUbsequently become a Party hereto by virtue of any properly executed

amendment to the Agreement.

"Partnership Act" means the Uniform Partnership Act as in force in the

State of California.

"Person" means any individual. partnership, corporation, trust or other

entity.

"Pro Rata" means in the proportion which the respec~ivePartnership Owner­

ship Interest of any Partner entitled to participate in any action bears to the sum of the

Partnership Ownership Interests of all such Partners.

"Referee" means any person selected by the ~anagementCommittee pursu­

ant to Section ll.l(b) of this Agreement to determine indemnification claims under

Section 11.1 (a).

ARTICLE D

OrpnizationaJ Matters

2'.1 Name and Principal Place of Business. The Name of the Joint Ven-

ture shall be La Star Cellular Telephone Company. The principal place of business and

the principal office of the Company shall be in Larose, Louisiana, or such other place as

the Joint Venture Partners may determine from time to time.,

2.2 Purposes. The purpose and scope of the Joint Venture shall be to

design, develop, construct, own, manage, operate and maintain, solely or in conjunction

with others, a Cel:lular System in the Service Area, to market the service thereof on both
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